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TRADEMARK SECURITY AGREEMENT

q THIS TRADEMARK SECURITY AGREEMENT ("Agreement"), dated as of December
1T, 2090 is by and between TEXAS TACO CABANA, L.P. (the "Debtor"), a Texas limited
partnership, and THE CHASE MANHATTAN BANK, as agent for the Lenders ,(as defined in the
Loan Agreement defined below) (in such capacity, together with its successors in such capacity, the

"Agent").

o .WHEREAS, Carrols Corporation, a Delaware corporation, Agent and certain financial
institutions a party thereto from time to time have entered into that certain Loan Agreement dated
concul.'rently hgremth (as the same may be amended, restated, modified, supplemented and in effect
from time to time, the "Loan Agreement"); |

WHEREAS, Debtor and Agent on behalf of Lenders have entered into a Security Agreement
dated concurrently herewith (as said Security Agreement may be amended, restated, modified
supplemented and in effect from time to time, the "Security Agreement"), which sets fo’rth in more,
detail certain terms and conditions relating to the matters agreed to hereih;

WHEREAS, the Loan Agreement contemplates the execution of this Agreement by the
parties hereto and the recordation of this Agreement;

NOW, THEREFORE. for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

1. Grant of Securitv Interest. Debtor does hereby grant to Agent on behalf of Lenders

a continuing security interest in all of the following (all of the following being herein collectively
referred to as the "Trademark Collateral"), whether presently existing or hereafter arising or acquired.
10 secure the payment of the Debt (as defined in that certain Guaranty (the “Guaranty™) dated
! 214~ _ executed by Debtor to Secured Party); provided, however, to the extent that in a

legal proceeding brought within the applicable limitations period it is determined by the final, non-

appealable order of a court having jurisdiction over the issue and the applicable parties that Debtor

received less than a reasonably equivalent value in exchange for Debtor's incurrence of its
obligations under the Guaranty, the reference in this Section 1 to Debt shall be deemed to be to

the Guaranteed Debt (as defined in the Guaranty):

(a) (x) all trademarks, trade names, corporate names, company names, business

names. fictitious business names, trade styles, service marks, logos, and other source or

business identifiers, described in Schedule 1 attached hereto, and all prints and labels on

which said trademarks, trade names. corporate names, company names, business names.
fictitious business names, trade styles, service marks, logos and other source or business
identifiers have appeared or appear, designs and general intangibles of like nature, now

existing or hereafter adopted or acquired, all registrations and recordings thereof, and all

applications, if any, in connection therewith including, without limitation, registrations.
recordings and applications, if any, in the United States Patent and Trademark Office or in

any similar office or agency of the United States, any State thereof, or any other country or

Houston 007002 03960 $92516 ¥ 1
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any po.lmcal subdivision thereof, and (v) all reissues, continuations, continuations-in-part
extensions or renewals thereof (each of the items listed in the preceding clauses (x) anc}iD LV_)

is herein called a "Trademark"), and all of the i i
- dragemark" ), goodwill of the b i
use of. and symbolized by, each Trademark; and usiness connected with the

N . (b) | allllproducts and proceeds of, and all renewals and replacements of, anv of the
regoing, and all general intangibles relating to or arising i i any
ing. ¢ - r arising in connection with any

foregoing, including, without limitati ' with eny of the
g . . ut limitation, any claim for i '

goir . past, present or future infringeme
’ . . n
or dilution of any Trademark, or for injury to the goodwill associated with any Tradgemarkt

. t2f . Ter;m;latg)n. Subject to the automatic reinstatement provisions set forth below, upon
satisfaction of the Debt (as defined in the Guaranty) ,
satl . , complete performa f
obligations of the Obligors under th ) . e Ll
e Loan Documents and final terminati
igati : ination of each Lender'
gct:hgatlon;. 1.f any. to make any further advances under any Note or to provide any other ﬁnansirasl
commodations to any Obligor under the Loan Docum 1 i
! 3 ents, all rights under this A
: ; greemen
Lermtl)nate a;nd the Trza:denlark Collateral shall become wholly clear of the security interest evid::clzzlci
foerrz1 Y. gnt [;lpg:] written request by Debtor such security interest shall be released by Agent in due
and at Debtor's cost. Debtor agrees that. if at any ti entr
) . y time all or any part of any payment previ
’ _ eviously
applied by Agent or any Lender to the Debt is or must be returned by Agent o); any Ilienderusgr
res:overed from Agent or any Lender--for any reason (including the order of any bankrhptcy court)
this Agreement shall. automatically be reinstated to the same effect, as if the prior application had.
not been made, and. in addition, Debtor hereby agrees to indemnify Agent and Lenders against, and
to save and hold Agent and Lenders harmless from any required return by Agent or any Lende,r--or
recovery frpm Agent or any Lende_r--of any su_ch payments because of its being deemed preferential
under applicable bankruptcy. receivership or insolvency laws, or for any other reason.

3. Miscellaneous. This security interest is granted in conjunction with the Liens granted
to Agent on behalf of Lenders pursuant to the Security Agreement. Debtor does hereby further
acknowledge and affirm that the rights and remedies of Agent with respect to the security interest
in the Trademark Collateral made and granted hereby are more fully set forth in the Security
Agreement and the Loan Agreement, the terms and provisions of which are incorporated by reference
herein as if fully set forth herein. The terms and provisions hereof are in addition to, and not in
limitation of or limited by, those of the Security Agreement, the Loan Agreement and the other Loan
Documents. The attached Schedule 1 is incorporated herein by reference for all purposes.
Capitalized terms used herein and not otherwise defined shall have the meaning given to them In the
Loan Agreement. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE APPLICABLE LAWS OF THE STATE OF NEW YORK
(WITHOUT REFERENCE TO NEW YORK'’S PRINCIPLES OF CONFLICTS OF LAW)

TED STATES OF AMERICA FROM TIME TO TIME IN EFFECT. This

AND THE UNI ‘ ,
Agreement shall be binding upon Debtor, and the trustees, receivers, successors and assigns of

Debtor. including all successors in interest of Debtor in and to all or any part of the Trademark

Collateral, and shall benefit Agent and its successors and assigns. Ifany provision of this Agreement
laws, the legality, validity and

is held to be illegal, invalid or unenforceable under present or future
enforceability of the remaining provisions of this Agreement shall not be affected thereby. and this

Agreement shall be liberally construed so as to carty out the intent of the parties to it. This
be executed in any number of counterparts, all of which taken together shall

Agreement may

-
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constitute one and the same agreement, and any of the parties hereto may execute this Agreement
by signing any such counterpart. The section headings appearing in this Agreement have been
inserted for convenience only and shall be given no substantive meaning or significance whatever
in construing the terms and provisions of this Agreement.

IN WITNESS WHEREOF, Debtor and Agent have caused this Agreement to be duly
executed by their respective officers thereunto duly authorized as of the date first set forth above.

TEXAS TACO CABANA, L.P.,
as Debtor

By: Taco Cabana Management, Inc.,
General Partner

Houston 00700203960 502516+ 1
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THE CHASE MANHATTAN BANK.

as Agent
By e \odl
Name: KARA J. NORDSTROM
Title: VICE PRESIDENT
Attachment:
Schedule 1 - Trademarks
-4-

Houston 007002.03660 592516 v 1

TRADEMARK
REEL: 002220 FRAME: 0629



THE STATE OF TEXAS §

e N

COUNTY OF HARRIS

This instrument was acknowledged before me on December /¥ | 2000, by Joseph A.
Zirkman, Vice President of Taco Cabana Management, Inc., General Partner of Texas Taco Cabana,
L.P., a Texas limited partnership. on behalf of said limited partnership.

Q{M@Dﬂ[ oy~

{Ee.ff.z-f.,-_,-,,,,,,_, e Notary Publi¢ih and for the

“¥etencqState of TEXAS

SuUSA .
NOTARY PUBI{\r‘cT’s.Ti-EEETAE{, $ Printed Name:

MY CommISSIon expires S §
Y NG MA PIRES
s H11,2001 ¢

”.’:f”# >

25 My Commission Expires:

[SEAL]

Houston 007002.03960 5925164 1
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THE STATE OF TEXAS

COUNTY OF HARRIS

_unun un

This instrument was acknowledged before me on December 2 ., 2000, by EA&’A T AeASsF R~
()iee P teg:dent  of THE CHASE MANHATTAN BANK. a New York banking
corporation, on behalf of said banking corporation.

ou i O"“’L“' U Q/"L/ﬁ\/

NOTARY PUBLIC Notary Public in and for the
STATE OF TEXAS } State of TEXAS
My Comm. Exp. 3-14-2001 Printed Name:
[SEAL] D
My Commission Expires:
-6-
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SCHEDULE I

TEXAS TACO CABANA, L.P.

Mark App. No./ Reg. No./ Goods/Services
Date Date
ADIOS, HUNGER (Stylized) 75/499,917 2,297,704 | Restaurant services
06/10/98 12/07/99
BORRACHO BURGER 74/467,556 1,918,212 | Hamburger
12/09/93 09/12/95 sandwiches
CABANA BOWL 76/135,897 Prepared food for
09/26/00 consumption on or
off the premises,
namely, a taco shell
filled primarily with
meat, rice and beans
CABANA COMBOS 75/687,543 2,314,790 | Prepared meals
04/20/99 02/01/00 consisting primarily
of fajitas or tacos and
a drink for
consumption on or
off premises
CABANA KIDS 75/277,335 Wearing apparel,
04/18/97 ngmely, T-shirts and
Visors
CABANA KIDS 75/277,352 2,243,432 | Toys, namely, action
04/18/97 05/04/99 | figures, yo-yos,

HOUSTON:007002/03960:594 179v1
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Mark App. No./ Reg. No./ Goods/Services
Date Date
CABANA KIDS 75/277,366 Posters, pencils,

04/18/97 crayons, coloring
books, removable
paper tatoos, stickers
and playing cards
CABANA KIDS 75/277,483 Cups, drinking
04/18/97 glasses, thermal
insulated containers
for beverages,
thermal insulated
wraps for cans to kee
their contents cold or
hot, portable coolers,
portable ice chests for
food and beverages
and sports bottles
sold empty

CABANA KIDS 75/311,747 2,199,595 | Children’s prepared

06/19/97 10/27/98 | meals consisting
primarily of meat

tacos or quesadillas
and prepared and sold
in fast-food
restaurants
specializing in
Mexican fare
Prepared alcoholic
beverage, namely, 2
prepared alcoholic

cocktall
Wearing apparel,
namely, T-shirts and
Visors
Wearing apparel,
namely, T-shirts and

V180TS

75/627,283

BANARITA
cA 01/26/99

I
75/277,350

ID
CHILIR 04/18/97

HE—
75/277,340
04/18/97

CHILI MAN

-—
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Mark App. No./ Reg. No./ Goods/Services
Date Date

COMO ”SE DICE “GOOD 75/499,880 2,282,998 | Restaurant services

DEAL? 06/10/98 10/05/99

DESIGN ONLY (Animated 75/281,358 Posters, pencils

pepper w/sunglasses) 04/24/97 crayon;, colorin’g
books, temporary
paper tattoos,
stickers, and playing
cards

DESIGN ONLY (Animated 75/281,359 2,286,036 | Toys, namely, action

pepper w/sunglasses) 04/24/97 10/12/99 figures, yo-yc;s,
flying disks for
throwing

DESIGN ONLY (Animated 75/281,361 Cups, drinking

pepper w/sunglasses) 04/24/97 glasses, thermal
insulated containers
for beverages,
thermal insulated
wraps for cans to kee
their contents cold or
hot, portable coolers,
portable ice chests for
food and beverages
and sports bottles
sold empty

DESIGN ONLY (Animated 75/281,363 2,327,077 | Restaurant services

pepper w/sunglasses) 04/24/97 03/07/00 . 1

DESIGN ONLY (Animated |  75/281,370 ol Toshits and

pepper wisunglasses) 04724097 Visors

L
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SOMBRERO ROSA

10/03/86

73/624,151

Mark App. No./ Reg. No./ Goods/Services
Date Date
FAJITA CABANA BOWL 76/135,889 Prepared food for
09/26/00 consumption on or
off the premises,
namely, a taco shell
filled primarily with
meat, rice and beans
FRESHER. FASTER. 75/106,378 2,143,348 | Restaurant services
PINKER. 05/20/96 03/10/98
FRIO GRANDE 76/119,681 Non-alcoholic
08/30/00 beverage
GET REAL 74/249,753 1,797,339 | Restaurant services
02/26/92 10/05/93
GET REAL GET TACO 74/249,851 1,788,181 Restaurant services
CABANA 02/26/92 06/22/93
JUMBORRITO 76/119,679 Prepared food for
08/30/00 consumption on or
off the premises,
namely, burritos
MOONRISE BREAKFAST 74/322,676 1,812,506 | Restaurant services
10/13/92 12/21/93
NA’CHO AVERAGE DEALS 75/687,156 2,382,720 | Restaurant services
04/20/99 09/05/00
PINATA BASH 74/322,682 1,824,710 | Restaurant servic.es
10/13/92 03/01/94 featuring promotional
contests
75/687,231 Prepared foo_d,.
quesadilla
, Prepared meal
A 76/119,743 e .
RANCHO CABAN 08/30/00 consisting pnmanly

of enchiladas, for
consumption on or
off the premises

1,440,911
05/26/817

Restaurant services

TRADEMARK-
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Mark App. No./ Reg. No./ Goods/Services
Date Date
TACO CABANA & DESIGN 73/748,887 1,581,970 | Fast food, restaurant
08/29/88 02/06/90 services, specializing
in Mexican food
TACO CABANA & DESIGN 73/549,949 1,375,263 Fast food restaurant
06/03/85 12/10/85 services specializing
in Mexican food
THE MEAL IS THE DEAL 75/499,881 Restaurant services
06/10/98
THE ORIGINAL TACO 74/238,347 1,726,537 | Fast food, restaurant
CABANA MEXICAN PATIO 01/17/92 10/20/92 services, specializing
CAFE & DESIGN in Mexican food
HOUSTON:007002/03960:594l79vl TRADEMARK -
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Mark

App. No./
Date

Reg. No./
Date

Goods/Services

THE ORIGINAL TACO
CABANA MEXICAN PATIO
CAFE & DESIGN

74/645,225
03/10/95

1,978,002
06/04/96

Prepared foods in the
nature of Mexican
cuisine for
consumption on or
off premises, namely,
beef and chicken
fajitas; bean and
cheese, beef, and
cheese nachos;
cheese, beef and
chicken enchiladas;
chicken, beef, fajita,
carne quisada, and
bean and cheese
tacos; beef, chicken,
and bean and cheese
burritos; chorizo and
egg, bacon, sausage,
potato, bean and
cheese, and barbacoa
breakfast tacos; bean
and cheese chalupas;
pancakes; spanish
rice, tortillas, coffee,
and tea

THE ORIGINAL TACO
CABANA TEX-MEX PATIO

74/630,206
05/26/95

CAFE & DESIGN

HOUSTON:007002/03960:594 179v1
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1,978,245
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S—

Restaurant services,
specializing in
Mexican food
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